San Diego Regional Building Authority

Request for Proposals

Provide Property Management Services
for the James R. Mills Building and Auto Park



August 6, 2008

Dear Prospective Proposer:

Subject: REQUEST FOR PROPOSALS (RFP) FOR THE PROPERTY MANAGEMENT OF THE
JAMES R. MILLS BUILDING AND AUTOPARK

The San Diego Regional Building Authority (JPA) is interested in receiving proposal s from qualified
property management firms for the management of the James R. Mills Building and Auto Park. The
Regional Building Authority is a Joint Powers Agency created by San Diego County and the San Diego
Metropolitan Transit System for the development and ownership of various public projects. The James
R. Mills Building is a 200,000-square-foot office building occupied by the County of San Diego
(“County”) and the San Diego Metropolitan Transit System (“MTS"). Additionally, the ground floor is
subleased by MTS to three private retail tenants. The facility also includes a 1,000-space parking
garage. While primarily utilized by the building tenants on a monthly parking basis, the garage also is
available for other off site, monthly and daily users, and is available for general public use, particularly
as overflow parking for Petco Park, the convention center and other downtown activities. The Autopark
(the 1,000-space parking garage) is managed by Ace Parking.

This letter, together with its enclosure, comprises the formal Request for Proposals (RFP) for the
specified services. Responses to this RFP should be submitted in accordance with the instructions
stated herein.

The estimated calendar of events is set leading t o the final approval of a property management
agreement by no later than November 2008. The schedule of events leading from issuance of the RFP
to award of the contract is as follows:

Date Action

August 6, 2008 Issue RFP

August 22, 2008 Preproposal Meeting/Building walk through
September 15, 2008 Proposal s accepted

September 22 — September 27, 2008 Proposal evaluations/negotiations

Week of September 30, 2008 Interviews

Week of October 6, 2008 Best and Final Offers

November 6, 2008 Award of contract

January 1, 2009 Management services commence

The proposal should be brief and to the point.

POINT OF CONTACT

San Diego Regional Building Authority
Attention: Cyril Flavin

Department of General Service

5555 Overland Avenue Ste 2900



San Diego CA 92123Telephone: (858) 694-2301

Proposers are directed not to contact other staff members, officers and employees of the County, MTS
and/or the Board of Directors of the JPA, in connection with this RFP( unless specifically requested to
make presentations by the point of contact or the JPA Board of Directors) prior to announcement of the
award. Noncompliance with this requirement may result in your firm's proposal being considered
disqualified.

SCOPE OF WORK

The purpose of this RFP is to obtain proposals for the property management of the James R. Mills
Building and Auto Park (also known as the MTS Building). Services shall include the operation,
maintenance, management, and repair of the project and improvements in a first-class, high-quality
manner in keeping with the standards maintained by other first-class, high-quality properties of similar
kind and location.

The property manager shall serve as an independent contractor to the Joint Powers Agency. The
property manager shall develop a budget subject to the approval of the Joint Powers Agency for each
fiscal year. All aspects of the anticipated expenses to be incurred in the operation, ownership, and
management of the property improvements including capital expenditures and heavy maintenance shall
be set forth in the budget. No expenses may be incurred except as provided in the budget or otherwise
specially approved by the Joint Powers Agency. The current year's budget and a copy of the June
2008 Cash Flow Statement are provided as Attachment A to the Proposal Instructions and Conditions
which can also be accessed electronically at
http://www.sdcounty.ca.gov/general_services/Real Estate.html. The property manager shall provide a
building manager and a building engineer as direct employees of the property manager. The duties
and responsibilities of the current personnel in those positions are set forth in Attachment B to the
attached Proposal Instructions and Conditions. The property manager also currently oversees various
contractors including on-site security and a direct contract between the property management firm and
the parking management operator for the approximate 1,000 space parking structure on site.

TERMS AND CONDITIONS

The JPA is interested in entering into a five-year agreement for property management, along with two,
five-year options, exercisable at the sole discretion of the JPA. (This agreement is subject to
compliance with federal tax guidelines which arise in connection with the provisions of management
contracts at bond-financed properties, including IRS revenue procedure 97-13.

It is expected that a fixed monthly fee for property management will be agreed upon. Such fee may be
divided between a building management fee component and an Auto park’s management fee
component. The JPA desires that there be a single management firm responsible for the entire project;
however, the day-to-day management of the Auto Park may be subcontracted under the direct control
of the property manager. The Joint Powers Agency is desirous of possible retention of some of the
existing site staff (integrating the Building Engineer into the property manager’s staff, retaining
contracted security and parking staff unless successful Proposer recommends otherwise due to market
or other existing conditions.) These staff have had a long relationship with the project and the project
tenants. Proposers should address their ability to retain some of the existing staff subject to reasonable
and customary conditions for removal for cause.



PROPOSAL EVALUATION FACTORS

Any agreement resulting from this RFP will be awarded to the firm whose proposal is most beneficial to
the JPA. Proposers should specifically address the evaluation factors listed below. Factors to be used
to evaluate the proposals include, but are not limited to, the following:

1.

Demonstrated ability to successfully manage comparable facilities. Proposers must identify
properties comparable to the James R. Mills Building and Auto Park that they are managing.
The scope of property management services and staff provided is to be described.
Management plans, financial reports prepared by the proposer in support of property
management activities, etc. should be included. The name, address, and phone number for the
property owners must be provided.

Qualifications of the firm and the assigned personnel. Proposers must identify the personnel to
be assigned to the management and oversight of the James R. Mills Building property. An
organization chart depicting reporting relationships should be included. Resumes for all
professional personnel are required. Please specify whether those managing the project hold
professional designations such as a CPM, RPA, or other comparable designation. Professional
staff charged with overall responsibility for property management of the facility should have a
minimum of ten years experience in this capacity.

Costs of the proposed services.

Proposers should include a brief management plan for the property. Such plan should include:

a. discussion of proposed methods/reports for periodic facilities inspection and repair of
minor structural and cosmetic components;
b. life cycle reporting and analysis for repair and replacement of major building components

including frequency of inspection and reporting;

methods for cash management, rent collection, and fiscal report preparation;
emergency repair response plan; and plan for handling building occupant service
requests. This should include method of logging requests, description of method for
screening, and estimating costs and the estimated maximum response time, etc.

oo

Willingness of proposer to consent to the terms and conditions set forth in the Request for
Proposals, the Real Property Management Agreement and attachments hereto.

PROPOSAL ACCEPTANCE PERIOD

Three (3) copies of each proposal should be submitted to the JPA. All proposals should be delivered
to: San Diego Regional Building Authority, C/O County of San Diego, Real Estate Services, 5555
Overland Avenue, Suite 2110, Building 2, Room 110, M.S. 0-200, San Diego, Ca. 92123-1294. ATTN:
Cyril Flavin. Clearly specify on the proposal "James R. Mills Building Management Proposal.”

Enclosure: Proposal Instructions and Conditions



PROPOSAL INSTRUCTIONS AND CONDITIONS

1.0 GENERAL CONDITIONS
1.1 Limitation

This Request for Proposals (RFP) does not commit the San Diego Regional Building Authority (JPA) to
award a contract, to pay costs incurred in the preparation of a proposal in response to this request, or
to procure or contract for services or supplies. The JPA reserves the right to accept or reject any or all
proposals received as a result of this request, to negotiate with all qualified sources, or to cancel all or
part of this RFP. Further, the JPA reserves the right to contract to others certain specific tasks.

1.2 Award

The JPA may request selected RFP respondents to participate in an interview. The JPA will evaluate
each proposal according to how favorable the price and services offered are to it. The selected finalist
will be required to participate in negotiations and to submit such price, technical, or other revisions of
their proposal as may result from negotiations.

1.3 Signature

Each proposal shall provide the following information: name, title, address, and telephone number of
individual(s) with authority to bind the company, and also who may be contacted during the period of
proposal evaluation. Each proposal shall be signed by an official authorized to bind the proposer, and
shall contain a statement to the effect that the proposal is a firm offer for at least ninety (90) days.

1.4 Contract

It is anticipated that a fixed-fee type of contract will result from this RFP. It is expected that all work, as
specified in the final negotiated Scope of Work, will be conducted within the contract amount or
amounts.

1.5 Insurance

Please pay special attention to the insurance provisions contained in Section 3.1.4 of the current
agreement attached hereto. The successful proposer will be required to comply with these provisions.
Your proposal should state that you will meet the insurance requirements. You should have your
insurance provider review the insurance provisions before you submit your proposal.

2.0 PROPOSAL FORMAT AND CONTENT

2.1 Proposal Format

Proposal content and completeness are most important. All though no page limitation will be imposed,
clarity and terse expression are essential, and will be considered in assessing the proposer's
capabilities. The JPA has found that discussion length has no bearing on the proposer's understanding
or technical abilities.

2.2 The Cost Proposal

The cost proposal shall be a fixed amount for doing all of the work specified in the Scope of Work, as



modified by the proposal.

3.0 PROPOSAL EVALUATION

Proposals submitted will be evaluated by a selection committee consisting of County and MTS staff.
The selection committee may "short list" the proposers after an evaluation of written proposals is
conducted. Short-listed proposers may be invited to participate in an interview or a recommendation to
the JPA Board of Directors may be made directly upon agreement of the selection committee.
Proposals shall be evaluated based upon the following point schedule:

Demonstrated ability to successfully manage comparable facilities 20%
Qualifications of the firm and the assigned personnel 20%
Costs of the proposed services 30%
Proposed management plan 20%
Willingness of proposer to consent to the terms and conditions set forth in the RFP, 10%

the Real Property Management Agreement, and attachments hereto

4.0 CONTRACT EXECUTION
4.1 Contract Approval and Execution

Subsequent to the decision of the selection committee, the JPA Board of Commissioners will consider
all factors and will select the proposer whose proposal is determined by the JPA Board to be the most
advantageous to JPA. Contract signing and Notice to Proceed will follow thereafter. The successful
proposer will be required t o execute a Property Management Agreement, in substantially the form
attached hereto as Attachment C. Any proposed waiver or change in the agreement must be
identified in the proposal. No changes will be considered that have not been clearly identified in the
proposal.



ATTACHMENT B
MANAGEMENT SERVICES
DUTIES AND RESPONSIBILITIES

The Building Manager oversees and directs all activities of on-site management staff and contractors
(security, parking, etc.). It is the Manager's responsibility to ensure that the management staff as a
whole is an effective and valuable force in the building. In addition, the Building Manager generates the
financial information and statements necessary to evaluate the progress of the building. The Building
Manager is the primary support for the on-site management staff, including Engineering and contractors
(security, parking, etc.). .

BUILDING MANAGER

Supervises the maintenance and operation of the project to maximize income and keep expenses
within the owners' approved budget

Directs maintenance and operations of all project systems including electrical, plumbing, heating, air
conditioning, elevators, Cardkey and fire life safety

Prepares and maintains comprehensive budgets and accounting records for the project
Monitors and administers accounts receivable and accounts payable

Negotiates directly and assists owner in negotiation of lease agreements

Recruits, hires, trains and directs on-site building staff

Collects rents from tenants

Facilitates between owner and tenants

Oversees management of Parking Vendor

Enforces building policies and procedures as set forth in the Standard Operating Procedures Manual
and Tenant Information Manual

Generates and follows up on work orders relating to air conditioning, heating, elevators, restrooms,
lighting, maintenance, janitorial, requests for new keys, etc. in person and via email and telephone

Arranges, coordinates, prepares agenda and take minutes at any Tenant Representative meetings

Coordinates Fire and Life Safety Programs, including scheduling fire drills, distributing educational
materials, and arrangement of fire extinguisher training for Floor Wardens

Provides support for and communicates with Engineering and other management staff to ensure that
daily issues, projects and requests are successfully completed in a timely manner

Prepares monthly status report, including Security Guard Reports and General
Prepares Informational Reports on a timely basis.

Tours the grounds weekly to make note of the interior and/or exterior of the building and communicate



with the Building Manager and Engineering any work needed to be done.
Administers all responsibilities relating to the Cardkey Access Control System

Prepares and distribute monthly Parking Agreements and educates new users on policies and use of
the Auto Park

Management of all office equipment, systems and supplies

Updates the Standard Operating Procedures Manual, Security Training Manual, Emergency
Procedures Manual, Tenant Procedures Manual, Floor Warden Manual, etc., on an as needed basis

Supervise parking contractor, the security staff and bike lockers located in the Auto Park

ENGINEERING

Keeps daily log of chiller status and chemical readings on the cooling tower
Cleans, lubricates and maintains cooling tower, chillers, sand filters, pumps and boilers

Replaces all filters, installs new motors and clean coils on VAV boxes, air handler units and package
units

Replaces all belts, tighten and lubricate air handler units and belt-driven fans

Replaces all parts and maintain urinals, toilets, faucets, sinks, showers, water heaters and drinking
fountains

Replaces all lamps on site, install additional circuits, and wire motors

Performs preventive maintenance on the Bus-duct

Troubleshoots electrical circuitry

Supervises vendors and their employees

Maintains interior and exterior of building, including prevention of graffiti and vandalism
Ensures building compliance with Title 19, ADA and the standards of the MTS

Budget

Outlines maintenance project cost for 12 month period and capital improvement cost for 5 year plan
based on documented long term life-cycle assessments of building capital items and anticipated
replacement costs to substantiate proposed capital reserves plan

Devises and implement plans to reduce utility costs, particularly lighting and water consumption

Devises and implement plans to incorporate Green Building Standards



Contracts
Bids, receives and reviews contracts for all building systems and their maintenance
Oversees all contractors and their work inside and outside of the building, including coordinating access

when necessary with San Diego Trolley, Inc.

AUTO PARK VENDOR MANAGEMENT: Building Manager shall monitor the parking contractor to
ensure_the Auto Park is open and accessible for visitors and Cardkey holders during normal working
hours and supervise performance of the parking vendor, to include:

Paystation

Stocking money, tickets and supplies for pay station
Preparing all paperwork pertaining to money, reports and daily operations
Ordering and remove all money for pay station

Safety and Cleanliness

Monitoring the Auto Park on a daily basis for cleanliness and safety

Ensuring the Auto Park and Attendants Booth are kept neat and clean meeting industry wide
professional standards for parking structures

Monitoring and replacing all overhead entry exit lane red and green lights

Reporting all general maintenance issues and problems to the Building Engineer; maintaining a close
working relationship with the Building Manager the Building Engineering and the Building security staff

Disabled Parking

Monitoring the display of disabled placards to ensure compliance with ADA regulations

Public Relations

Providing information on the James R. Mills Building, how to ride the trolley, traveling by bus, and use
of Cardkeys in the Auto Park



ATTACHMENT C

PROPERTY MANAGEMENT AGREEMENT
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PROPERTY MANAGEMENT AGREEMENT

MTS TOWER

THIS PROPERTY MANAGEMENT AGREEMENT, is made and entered into as of the day of
November, 2008 by and between San Diego Regional Building Authority, a joint exercise of powers
agency having an address of 1255 Imperial Avenue, Suite 1000, San Diego, California 92101 (the
"JPA) and , Whose address is

("Property Manager").

RECITALS

A. The JPA is the owner and ground lessee of certain real property improvements located in the
City of San Diego, California, located at 1255 Imperial Avenue. The underlying real property is
owned by the Metropolitan Transit System (the “Property”).

B. The improvements consist of a ten story office building, a parking structure and a clock tower
(the "Improvements”). The County of San Diego leases floors two through 8, and subleases
floors 9 and 10 to MTS. MTS leases the first floor to private retail tenants.

C. The JPA desires to engage the services of an independent management company to manage,
operate, maintain, repair and lease the Property and the Improvements for and on behalf of the
JPA, all in accordance with the terms and provisions hereof.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and other valuable
consideration, the receipt and sufficiency of which are acknowledged by the parties hereto, the JPA and
Property Manager agree as follows:

ARTICLE |
DEFINITIONS

All terms used in this Agreement which are not defined in this Article | shall have the meanings set forth
elsewhere in this Agreement. As used in this Agreement, the following terms shall have the following
meanings (such meanings to be applicable to both the singular and plural form of the terms defined):

1.1  "Applicable Law" shall mean all building codes, zoning ordinances, laws, orders, writs,
ordinances, rules and regulations of any federal, state, county or city, or of any division, agency,
bureau, court, commission or department thereof, or of any public officer or official, having
jurisdiction over or with respect to the Property and the Improvements.

1.2 "Budget" shall mean a statement setting forth the estimated receipts and expenditures (capital,
operating and other) for the Property and the Improvements for the period covered by such
statement.

1.3 "Emergency"” shall mean an event requiring action to be taken prior to the time that approval
could reasonably be obtained from the JPA (a) in order to comply with Applicable Law, any
Insurance Requirement or this Agreement, or to preserve the Property and the Improvements
(or any part thereof), or (b) for the safety of any tenants, occupants, customers or invitees
thereof, or (c) to avoid the suspension of any services necessary to the tenants, occupants,
licensees or invitees thereof.

1.4  "Fiscal Year" shall be from July 1 through June 30.



1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

2.1

"Insurance Requirements" shall mean the requirements of any insurance policies from time to
time in effect in respect of the Property and the Improvements, or of any insurance carriers or
boards of fire underwriters or similar insurance rating organizations having jurisdiction in respect
of the Property and the Improvements.

"Person” shall mean any corporation, partnership, joint venture, individual, business trust, real
estate investment trust, banking association, federal or state savings and loan institution, or any
other legal entity, whether or not a party hereto.

"Reimbursable Expenses" shall mean the sum of (a) any expenses which the JPA is expressly
obligated to reimburse to Property Manager under this Agreement (b) any expenses which
Property Manager incurs at the express direction of the JPA and (c)all expenses incurred by
Property Manager in the performance of its duties under this Agreement and authorized by any
Budget, including, without limitation, office rent, utility expenses, supplies, materials, legal fees
and disbursements, salaries and benefits payable to employees of Property Manager (such as
the building engineer, security and maintenance personnel), and the cost of contract services
and independent contractors, but excluding (i) all office, accounting, management and
administrative expenses applicable to Property Manager's home office overhead and its normal
operating expenses, (ii) expenses incurred by Property Manager and attributable to the default
of Property Manager hereunder.

"Rents" shall mean all gross rents, utility payments, tax payments, insurance payments,
maintenance charges and other payments payable under Space Leases, and any other income
of the Property and Improvements, excluding security deposits.

"Service Contracts" shall mean all service, maintenance and other contracts respecting
maintenance or operation of the Property and Improvements.

"Space Leases" shall mean all leases, subleases, tenancies, and other occupancy agreements
between the JPA and another party, whether or not of record, for the use, enjoyment or
occupancy of any portion of the Property and Improvements by tenants.

"Space Lessees" shall mean all tenants, lessees, and other occupants of portions of the
Property and Improvements under Space Leases.

"Term" shall mean the duration of this Agreement as set forth in Section 2.2 hereof.

"Underlying Documents" shall mean all ground leases, mortgages, deeds to secure debt,
assignments of leases and rents, easements and construction and/or operating agreements
affecting the Property and Improvements or any portion thereof, and any amendments,
modifications, or renewals of any of the foregoing.

ARTICLE Il
EMPLOYMENT OF MANAGER; TERM

Employment. The JPA hereby appoints Property Manager as an independent contractor, and
Property Manager hereby accepts such appointment as an independent contractor, with
exclusive responsibility to operate, maintain, manage, and repair the Property and
Improvements, and Property Manager agrees, in consideration of the compensation specified in
Article IV, to perform his or her obligations hereunder with due diligence, in an efficient and
proper manner and in accordance with the terms and conditions herein set forth. Property
Manager shall be an independent contractor, and this Agreement shall not create any



2.2

3.1

employment relationship, either express or implied between Property Manager (or any Person
employed by Property Manager) and the JPA.

Term. The services of Property Manager hereunder shall commence January 1, 2009. Unless
sooner terminated pursuant to Article V hereof, this Agreement shall continue in full force and
effect for a period of five (5) years thereafter. The JPA shall determine at least one hundred
eighty (180) days in advance of the termination date whether it intends to extend management
services under the Agreement.

ARTICLE 11

DUTIES OF PARTIES
Duties. During the Term, Property Manager shall operate, maintain, manage, and repair the
Property and Improvements in a first class, high quality manner in keeping with the standards
maintained by other first class, high quality properties of similar kind and location, all of which
shall be done with due diligence and in good faith. Without limiting the generality of the
foregoing, and subject to all of the other terms and provisions of this Agreement, Property
Manager as an independent contractor from JPA, shall perform the following functions during
the Term:

a. Prepare the Budget. On or before April 1 of each year of this Agreement, prepare an
annual budget for the Property and the Improvements on behalf of the JPA. All aspects
of the anticipated expenses to be incurred in the operation, ownership and management
of the Property and Improvements, including capital expenditures and heavy
maintenance deemed necessary by Property Manager, shall be set forth in the Budget.
Except a s otherwise provided in this Agreement, Property Manager shall incur no
expenses in connection with the Property and Improvements that are not provided for in
the Budget, unless such expenditures are approved by the JPA in writing. In the event
the JPA fails to approve a submitted Budget prior to the beginning of the next Fiscal
Year, Property Manager shall operate the Property and Improvements under the last
Budget on an item-by-item basis until such Budget is approved by the JPA. The JPA
may revise the budget at anytime. Property Manager shall implement the Budget. The
expenses which Property Manager is authorized to incur and pay on behalf of the JPA
hereunder (hereinafter called the "Property Expenses") shall in all respects be limited to
those expenses set forth in the Budget for the Fiscal Year during which such expenses
are paid; provided, however, that the Property Manager shall be authorized to incur and
pay for all expenses specifically approved by the JPA, regardless of whether or not such
expenses are within the limitations set by the Budget. If an Emergency occurs
necessitating repairs, the cost of which would have the effect of exceeding the Budget,
and Property Manager is unable to communicate promptly with the JPA, then Property
Manager may order and contract for such Emergency repairs, with the cost thereof being
included as a Reimbursable Expense for the purpose of this Agreement, and Property
Manager shall promptly thereafter notify the JPA of any such expenses and the nature of
the Emergency. The JPA shall thereafter notify the Property Manager in writing whether
it agrees or disagrees that such expenses were incurred in response to an Emergency.
Any dispute concerning whether expenses were incurred in response to an Emergency
shall be resolved pursuant to the disputes provision set forth below.

b. Inquiries and Complaints. Property Manager shall receive, consider and handle
complaints related to the operation and repair of the Property and Improvements.

C. Insurance. Before commencement of work under this Agreement, Property Manager
shall submit insurance policies or certificates of insurance evidencing that Property
Manager has obtained from generally recognized insurers, insurance in the following



forms of coverage and minimum amounts specified:

i) Workers' Compensation and Employers' Liability Insurance in compliance with the
applicable statutory requirements. Property Manager waives any rights of
subrogation against JPA, the County, and MTS, and the policy form must permit
and accept such waiver.

i) Commercial General Liability insurance utilizing Insurance Services Office (ISO)
coverage form CG0001, edition date 10/01 or later, or an equivalent form and
with insurance companies acceptable to JPA in an amount not less than
$2,000,000. The coverage shall contain no restricting or exclusionary
endorsements with respect to the performing of services described in the scope

of work.

iii) Automobile Liability Insurance for bodily injury and property damage including
coverage for all owned, nonowned, and hired vehicles in an amount no less than
$1,000,000.

iv) A comprehensive Dishonesty, Destruction and Disappearance (3-D) Palicy of: 1)

$40,000 Fidelity (Commercial Blanket) 2) $20,000 Money and Securities on
Premises 3) $20,000 Money and Securities off Premises

All policies required shall be issued by companies who hold a current policyholder’s
alphabetic and financial-size category rating of not less than AV, in accordance with
Best's Insurance Report. All policies required shall be issued by companies who are
licensed or approved to do business in the State of California and hold a current
policyholder's alphabetic and financial-size category rating of not less than A-VI, in
accordance with A.M. Best. Property Manager agrees that all general liability coverages
required under this insurance section are PRIMARY and that any insurance of JPA,
MTS, or the County shall be excess and noncontributory (endorsement required).

The policies (except Workers' Compensation) shall name San Diego Regional Building
Authority, Metropolitan Transit System and the County of San Diego as additional
insured. Each policy of insurance shall contain the following clause:

"It is agreed that this policy shall not be cancelled nor the coverage reduced until thirty
(30) days after the San Diego Regional Building Authority shall have received written
notice of such cancellation or reduction. The notice shall be deemed effective the date
delivered to the San Diego Regional Building Authority, as evidenced by properly
validated return receipt.” Property Manager shall maintain such insurance in effect
throughout the term of this Agreement.

The foregoing requirements as to the types and limits of insurance coverage to be
maintained by Property Manager, and any approval of said insurance by JPA are not
intended to and shall not in any manner limit or qualify the liabilities and obligations
otherwise assumed by Property Manager pursuant to this Agreement, including but not
limited to the provisions concerning indemnification.

Hold Harmless. Property Manager shall indemnify and hold the JPA harmless against
any damages or liability, including reasonable attorney's fees, resulting from Property
Manager's negligence or willful misconduct, or from Property Manager's failure to carry
insurance as required by paragraph 3.1.d, except to the extent such damages or
liabilities are actually paid by the proceeds of insurance. The provisions of this
paragraph 3.1.e shall survive the expiration or earlier termination of this Agreement.




Contract Services. Property Manager shall maintain contracts for electricity, gas, fuel,
water and telephone, if such contracts are available, and for maintenance service,
security service, rubbish hauling, exterminator, elevator and any other services and
utilities as Property Manager shall deem advisable. Property Manager shall be
responsible for administering all such contract services subject to the limitations set forth
in this Agreement. The on-site Building Manager and Engineering staff shall be direct
employees of the Property Manager Property Manager may, at its option, cause services
such as maintenance, guard service, parking management and similar services to be
provided by employees of Property Manager subject to prior approval of the JPA.

Food Services. Property Manager shall manage and supervise the provision of all food
and beverage services including but not limited to food and beverage vending machines,
throughout the Building and Improvements. Property Manager shall meet periodically
with each designated tenant representative to coordinate those services.

Repairs. Property Manager shall arrange for and supervise all routine repair and
maintenance of the Property and Improvements. Subject to the Budget, Property
Manager shall make or install or cause to be made or installed all alterations, repairs,
decorations, replacements, equipment and installations necessary to maintain the
Property and Improvements in a clean, safe and orderly condition or as required by the
Underlying Documents, Applicable Law or Insurance Requirements, or as directed to be
made or installed by the JPA; provided, however, that no such alterations, repairs,
decorations, replacements, equipment or installations shall, except in the event of an
Emergency, be made by Property Manager without the JPA's prior written approval,
unless the amount is specifically included in the Budget. Property Manager shall also
purchase all materials and supplies necessary in connection with the operation,
maintenance and repair of the Property and Improvements. Property Manager shall
administer all lease clauses governing alterations by tenants including review and
approval of plans and obtaining "as built" drawings for the owner's files at the completion
of alterations. Notwithstanding the generality of the foregoing Property Manager shall
have no responsibility or authority to contract for or supervise the construction of tenant
improvements or alterations made pursuant to Space Leases.

Independent Contractors. On an incidental basis and as necessary to discharge its
duties under this Agreement, Property Manager may retain, supervise and terminate on
behalf of the JPA independent contractors to provide for the maintenance, repair and
operation of the Property and Improvements. The on-site Building Manager and
Engineering staff shall be direct employees of the Property Manager. Any independent
contractors employed full-time at the property shall be subject to the approval of the JPA.

Project Insurance. The JPA shall procure and maintain, or cause to be procured and
maintained, throughout the term of this agreement, at the JPA's expense, insurance of
such kinds and amounts as the JPA shall from time to time be required to carry pursuant
to the provisions of the Underlying Documents, Space Leases, Insurance Requirements
and Applicable Law, and in addition thereto, such other kinds and amounts of insurance
as the JPA shall from time to time desire. All policies of liability insurance shall name
Property Manager as an additional insured thereunder.

Management of MTS Subleases. Property Manager shall be responsible for the day to
day management of the MTS Subleases (with the exclusion of the San Diego Trolley,
Inc. sublease) and tenants on the first floor of the Building. Duties and responsibilities
shall include, but are not limited to, responding to tenant questions, collecting rent,
renewing leases (with prior approval from MTS), exercising option years (with prior
approval of MTS), perform repairs and maintenance as needed, enforcing all provisions
of the subleases, and any other duty or task as directed by MTS.

Enforcement of Contracts. Property Manager shall enforce all material provisions of the




Service Contracts, unless written approval of the JPA to the contrary is obtained by
Property Manager. Property Manager shall not institute any legal actions or proceedings
without the prior written consent of the JPA. Any legal counsel to be engaged in
connection therewith shall be designated or approved by the JPA. The expense of any
such legal action shall be a Reimbursable Expense.

Books, Records and Periodic Reports. Property Manager shall maintain and establish
an accrual basis accounting system that duly accounts for all transactions relating to the
discharge of its duties under this Agreement. Property Manager shall also provide the
JPA, for the preceding accounting month, on or before the twentieth day of the current
accounting month, financial and management reports.

Audit and Inspection of Records. At any time upon reasonable notice during normal
business hours and as often as the JPA may deem necessary, Property Manager shall
make available to the JPA all of Property Manager's data and records with respect to all
matters covered by this Agreement and Property Manager will permit the JPA, at the
JPA's expense, to audit, examine and make excerpts or transcripts from such data and
payrolls, records of personnel and other data relating to all matters covered by this
agreement. Property Manager shall maintain such data and records in an accessible
location and condition for a period of not less than four years following the period to
which such records relate, unless the JPA agrees in writing to an earlier disposition.

Changes. The JPA and Property Manager may from time to time agree to changes in the
scope of the services of Property Manager to be performed hereunder. Such changes,
including any increase or decrease in the amount of Property Manager's compensation
which are mutually agreed upon by and between the JPA and Property Manager, shall
be effective when incorporated in written amendments to this Agreement.

Equal Opportunity. Property Manager will not discriminate against any employee, or
against any applicant for such employment, tenant, or applicant for tenancy, because of
age, race, color, religion, physical handicap, ancestry, sex or national origin. This
provision shall include, but not be limited to, the following: employment, upgrading,
demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates
of pay or other forms of compensation; selection for training, including apprenticeship;
and tenancy.

Parking Structure. Subject to paragraph “F”, Property Manager shall maintain and
operate the parking structure and facilities (“The Auto Park”). including but not limited to
parking vendor contracting and management including revenue collecting and auditing,
structural maintenance and improvements, marketing available parking as directed by
the JPA, and managing physical and contracted security for the structure.

Bank Account. Property Manager will maintain a trust account into which the JPA will
deposit on a monthly basis funds sufficient to pay all expenses shown in the Budget
which are to be paid directly by Property Manager hereunder, including the management
fee specified in paragraph 4.1. In addition, Property Manager shall deposit into such
trust account all sums received by Property Manager for the JPA's account, to be held in
trust for the payment of budgeted expenses and other expenses which Property
Manager is permitted to pay hereunder. Property Manager shall be an authorized
signatory on such account, provided that any check over $5,000.00 shall require prior
budgetary approval or co-signature by the JPA. Property Manager will reconcile the
bank account on a monthly basis and forward such reconciliations and all supporting
documentation to the JPA. Monies held by Property Manager for the JPA's account shall
in no event be commingled with Property Manager's own funds or with funds held by
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3.3

Property Manager for the account of other persons.

r. Collection of Rents. Property Manager will not be responsible for the routine collection of
rents from the County or MTS. However, it shall be Property Manager's duty to collect all
rents due MTS under its subleases (other than its sublease with San Diego Trolley, Inc.)
and to confirm the receipt of rents by inquiry to the MTS's designated representative on
or before the 10th day of each month. Property Manager shall assert a diligent effort to
collect unpaid rents and shall supervise all collection efforts as to rents which are not
paid on a timely basis.

S. Collection of Parking Revenues. All parking revenues shall be deposited daily into the
trust account maintained by the Property Manager and accounted for in the monthly
Budget reports.

t. Compliance with Law. Property Manager shall not do anything to the Property and
Improvements which will in any way conflict with any law, ordinance, rule or regulation
which now exists or may hereafter be enacted by any public authority.

u. Possessory Taxes. It is not anticipated that the rights of Property Manager under this
Agreement will create a possessory interest subject to property taxation. However, in the
event it is finally determined that possessory interest tax is due, by virtue of Property
Manager's rights under this Agreement, Property Manager shall be responsible for its full
payment, subject to reimbursement by the JPA as a Reimbursable Expense. In this
connection, the parties understand and agree that Property Manager shall not have any
possession of or claim to or right to the possession of the Property and Improvements,
and that Property Manager's rights are not independent or exclusive of the rights of the
JPA,; that Property Manager's rights are contractual only and no property rights are
conferred hereby; and that Property Manager's interest is to operate the Property and
Improvements for a monetary consideration for the benefit of the JPA and for the general
public at large.

V. Obstructions. Property Manager shall not obstruct the sidewalk in front of, within, or
adjacent to the Property and Improvements, except as necessary in the performance of
its duties under this contract. Property Manager may only store property and supplies in
the facilities that are necessary for its operation.

W. Inspections. Property Manager will permit the JPA, its authorized agents or employees,
to enter into and upon the Property and Improvements at all reasonable times for the
purpose of inspecting the same.

Authority Withheld. The JPA expressly withholds from Property Manager any power or authority
to make any structural changes in the Property and Improvements or to make any other major
alterations or additions in or to the Property or Improvements, or to incur any expense
chargeable to the JPA other than expenses related to exercising the powers vested in Property
Manager pursuant to this Agreement except in the event of an Emergency and then only in
accordance with the procedures hereinabove specified. Any authority or power not heretofore
expressly granted to Property Manager is reserved by the JPA.

No Other Duties. Property Manager shall have no duties other than those expressly set forth
above. Notwithstanding the foregoing, Property Manager shall have the duty to lease the retail
space on the ground floor.
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Exclusion re: MTS Premises. Notwithstanding any other provision of this Agreement, Property
Manager shall have no duty to manage, prepare and administer budgets with respect to, insure
or otherwise supervise the operation, maintenance and repair of those portions of the Property
and Improvements to be occupied under sublease by MTS for purposes of operating a trolley
and bus transfer station and trolley operations, it being the intention of the parties that Property
Manager's duties hereunder shall relate only to those portions of the Property and
Improvements used for general office and retail purposes, parking, and common plaza areas as
shown on Exhibit "B" attached hereto.

ARTICLE IV
COMPENSATION OF MANAGER
Compensation. Property Manager shall be entitled to the following:

a. Reimbursement of all Reimbursable Expenses paid by Property Manager from Property
Manager's own funds, payable monthly in arrears on the first day of each month.

b. A management fee equal to $ per month, payable in advance on the first day
of each month.

C. The JPA shall cause Property Manager to lease an office at market rent in the
Improvements from MTS for Property Manager's use in connection with, the performance
of its duties under this Agreement. All rent, additional rent and operating expenses paid
under the terms of said lease shall be reimbursable expenses in accordance with
paragraph 1.7.

No Other Fees or Compensation. The compensation set forth in Section 4.1 above shall be the
only compensation to which Property Manager shall be entitled for the services rendered on
behalf of the JPA pursuant to this Agreement, and no other or additional fees, compensation or
commissions shall be payable to Property Manager in connection with or on account of such
services, unless specifically agreed to in writing by the JPA. Property Manager shall not be
entitled to a commission, fee or other compensation pursuant to this Agreement as a result of
any (a) sale, financing, or refinancing of the Property and Improvements (b) ground lease
thereof, (c) sale-leaseback thereof, or (d) any other transaction which, although in the form of a
lease is essentially a financing or conveyancing transaction, unless specifically agreed to in
writing by the JPA.

ARTICLE V
TERMINATION
Automatic Termination. Notwithstanding anything contained herein to the contrary, this

Agreement shall terminate on the date of any occurrence of any of the following events (except
as to rights and obligations which shall have theretofore accrued):

a. Expiration of the Term in accordance with Section 2.2 hereof;

b. The bankruptcy, insolvency, dissolution or liquidation of Property Manager or inability to
continue to serve as Property Manager; or

C. The failure of Property Manager to maintain its existence.
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Termination by the JPA for Default. The JPA shall have the right to terminate this Agreement
(except as to rights and obligations which shall have then accrued) at any time without notice
upon the default of Property Manager under the terms of this Agreement where such default
remains uncured for a period of thirty (30) days.

Termination by the JPA Without Default. The JPA shall have the right to terminate this
Agreement for any reason upon one hundred eighty (180) days advance written notice to the
Property Manager.

5.5 Termination Upon Destruction or Condemnation. This Agreement shall terminate upon
the date of any substantial damage or destruction of the Property or Improvements which, in the
JPA's reasonable opinion, materially affects the operation of the Property or Improvements.
This Agreement shall terminate upon the date of any conveyance to or taking by any authorized
entity under the threat by eminent domain of the Property and Improvements or any substantial
portion thereof which, in the JPA's reasonable opinion, materially affects the operation of the
Property or Improvements. Upon termination in accordance with this section, neither party shall
have any further obligation or liability to the other party except for Property Manager's
obligations under Section 5.5 hereof, the JPA's obligations under Section 5.6 and except as is
stated in Section 3.1.e.

Property Manager’s Duties Upon Termination. At the expiration or earlier termination of this
Agreement, Property Manager shall deliver to the JPA or to any Person designated by the JPA:

a. Cash in the amount equal to all amounts then due the JPA hereunder, including any
security deposits of Space Lessees in the Property, to the extent such moneys are held
by Property Manager.

b. All architectural, mechanical and electrical plans and specifications regarding the
Improvements to the extent held in the possession of Property Manager as well as all
sets of keys and all books and records in the possession of Property Manager pertaining
to the Property and Improvements;

C. All licenses and permits issued by the appropriate governmental authorities and utilities
relative to the Property if held by Property Manager; and

d. Any other documents, agreements, materials, or reports related to the operation and
management of the Property and Improvements.

The JPA's Duties Upon Termination. At the expiration or earlier termination of this Agreement,
the JPA shall deliver to Property Manager or to any person designated by Property Manager
cash in the amount equal to all amounts then due to Property Manager hereunder.

ARTICLE VI
ASSIGNMENT

Assignment by Property Manager. Property Manager shall not assign this Agreement or any of
Property Manager's rights hereunder, nor shall this Agreement or any of Property Manager's
rights or obligations hereunder be transferable on Property Manager's part, by operation of law
or otherwise, without the JPA's prior written consent.

Assignment by the JPA. Subiject to the terms and conditions of the Underlying Documents, 'the
JPA may sell or transfer its interest in the Property and Improvements and in connection
therewith, may assign its rights and obligations under this Agreement to such purchaser or
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transferee, and shall be released from any liability or responsibility under this Agreement from
and after the date of such assignment. In addition, the JPA has collaterally assigned its interest
in this Agreement to State Street Bank and Trust Company of California, N.A. and Swiss Bank
Corporation pursuant to a Trust Indenture dates as of November 1, 1987 as security for the
issuance of bonds by the JPA, the proceeds of which were used to finance the construction of
the Improvements.

ARTICLE VII
NO INTEREST IN REAL PROPERTY; NO PARTNERSHIP PROPERTY OF OWNER

Not Real Property. This Agreement shall not be deemed at any time to be an interest in real
estate or a lien of any nature or kind against the Property and Improvements or the JPA's
interest therein. The rights of Property Manager created hereby shall at all times be subject and
subordinate to the Underlying Documents and any and all deeds to secure debt, deeds of trust,
mortgages and the like, now or hereafter encumbering all or any portion of the Property and
Improvements, and to all extensions thereof. This clause shall be self-operative, and no further
instrument of subordination shall be required from Property Manager. If requested by any
mortgagee or by the JPA, Property Manager shall execute promptly any document that the JPA,
or any mortgagee, may request to effect such subordination.

No Partnership. Property Manager's relationship to the JPA is strictly and solely that of any
independent contractor for the JPA. Nothing contained in this Agreement shall be deemed or
construed to create a partnership or joint venture between the JPA and Property Manager or
between the JPA and any other Person and nothing contained herein shall be deemed or
construed to obligate the JPA for or on account of any debts or obligations of Property Manager
other than debts or obligations incurred by Property Manager for the benefit of the JPA in
accordance with the provisions of this Agreement. Except for personal property owned by
Property Manager and located in Property Manager's office in the Improvements, all property
located, at or upon the Property and Improvements, whether real, personal or mixed, including
all leases, contracts and funds, is, shall be and will remain the property of the JPA. The JPA
shall at all times have the right to enter upon the Property and Improvements to inspect same.
Upon any termination of this Agreement, Property Manager shall promptly deliver to the JPA
possession of the Property and Improvements, together with all books, records, funds, accounts
and other property of the JPA in Property Manager's possession as a result of this Agreement.

ARTICLE VIl
MISCELLANEOUS

Notices. All notices, demands, consents, reports or other communications given or required
under this Agreement shall be in writing, shall be given to the JPA or Property Manager at the
address first set forth above or at such other address as such parties may hereafter specify in
writing. Such notice or other communication shall be delivered by messenger or mailed by
United States registered or certified mail, return receipt requested, postage prepaid, deposited in
a United States Post Office or a depository for the receipt of mail regularly maintained by the
United States Postal Service. If hand-delivered, notice shall be effective on delivery; if mailed,
notice shall be deemed to have been received by the addressee on the third day after the date
of such mailing.

No Waiver. No failure by the JPA to insist upon the strict performance of any covenant,
agreement, term or condition of this Agreement or to exercise any right or remedy in the event of
a breach hereunder, and no acceptance of any funds from Property Manager during the
continuance of any breach, shall constitute a waiver of any such breach or of any such
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covenant, agreement, term or condition. No covenant, agreement, term or condition of this
Agreement to be performed or complied with by Property Manager, nor any breach thereof, shall
be waived, altered or modified except by a written instrument executed by the JPA. No waiver
of any breach shall affect or alter this Agreement, but each and every covenant, agreement,
term and condition of this Agreement shall continue in full force and effect with respect to any
other existing or subsequent breach thereof.

Partial Invalidity. If any term or provision of this Agreement shall, to any extent, be invalid or
unenforceable, the remaining terms and provisions of this Agreement shall not be affected
thereby, and this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Entire Agreement. This Agreement contains all of the understandings and agreements of
whatsoever kind and nature existing between the parties hereto with respect to the subject
matter of this Agreement.

References in this Agreement. Numbered or lettered articles, sections and paragraphs herein
contained refer to articles, sections and paragraphs of this Agreement unless otherwise
expressly stated. All headings herein are inserted only for convenience and ease of reference
and are not to be considered in the construction or interpretation of this Agreement.

Counterparts. This Agreement may be executed in a number of counterparts each of which
shall be deemed an original and all of which shall constitute one and the same Agreement.

Amendments. This Agreement may not be amended, altered or modified except by a written
instrument signed by Property Manager and the JPA.

Applicable Law. This Agreement shall be interpreted, construed under, and governed by the
laws of the State of California.

Successors and Assigns. Subject to the limitations concerning assignment in Article VI herein,
this Agreement shall be binding upon and inure to the benefit of the parties, their heirs, legal
representatives and successors and assigns.

Time of the Essence. Time is of the essence of this Agreement.

Dispute Resolution. JPA and the Property Manager agree that every effort shall be made to
resolve any dispute arising under this agreement informally through their designated
representatives. If the informal efforts are unsuccessful, then either party may request
mediation by submitting a written request signed by an officer with the authority to bind the
Property Manager or JPA. Within five (5) business days of the request of any party, the parties
shall mutually agree on the person or alternative dispute resolution agency to conduct the
mediation. If the parties are unable to agree on the person or alternative dispute resolution
agency to conduct the mediation, the initiating party may arrange for the office of the American
Arbitration Association in downtown San Diego, California, to perform the mediation. The
initiating party shall then schedule the mediation so that it is conducted within fifteen (15)
business days of the mediator's appointment. The costs of the mediation and fees of the
mediator, if any, shall be borne by the requesting party. Any dispute not resolved through
mediation may proceed to litigation in a court of competent jurisdiction in the County of San
Diego, State of California, unless the parties agree in writing to submit the dispute to binding
arbitration.

Should the Property Manager suffer any injury or damage to person or property because of any
alleged act or omission of JPA, or if any of Property Manager's employees, agents, or others for
whose acts the Property Manager is legally liable suffers any injury or damages to person or



property because of any alleged act or omission of JPA, a written claim for damages shall be
filed with the JPA Office of General Counsel (Office of San Diego County Counsel) in
accordance with the provisions of California Government Code section 800 et seq.

The duties and obligations imposed by this Agreement and the rights and remedies available
hereunder shall be in addition to and not a limitation of any duties, obligations, rights, and
remedies otherwise imposed or available by law. No action or failure to act by JPA or Property
Manager shall constitute a waiver of any right or duty afforded any of them under this
Agreement, nor shall any such action or failure to act constitute an approval of or acquiescence
in any breach there under except as may be specifically agreed to in writing.

IN WITNESS WHEREOF, the JPA and Property Manager have executed this Agreement as of the date
first above written.

SAN DIEGO REGIONAL BUILDING AUTHORITY, a joint exercise of power agency

By:

April F. Heinze, P.E.

Executive Officer, SDRBA

And Director of General Services,

For the County of San Diego,

a political subdivision of the State of California
By:

Paul Jablonski
Chief Executive Officer, MTS
For the Metropolitan Transit System

PROPERTY MANAGER:

By:

President

Approved as to form:

By:

County Counsel

By:

Metropolitan Transit System
Office of General Counsel






